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Producers  88  (4-89)  —  Paid-Up 
With  640  Acres  Pooling  Provision 


PAID-UP  OIL  AND  GAS  L 
(No  Surface  Use) 

75014T™s  Lest?  tS^^^^^tM  7^^^  W*"*  between  NORTHEAST  PI.A7.A  I  TP  wW.  address  is  PO  BOX  14026.  IRVING.  TV 
8s7e7  M  Dri^dnortS^F^  EXPLORATION  L.L.C.,  an  Oklahoma  hm,ted  liability  company,  whose  address  is  P.O.  Box  18496,  Oklahoma  City,  Oklahoma  73154-0496  as 
S'a^LM^  ^  ^        y      ^  heremabove  named  as  Lessee>  b«  ^1  other  provisions  (including  the  completion  of  bkmk  spaces)  were  prepared  jointly  by 

callei  leLd°prtmises0n  °f  "  CaSh  b°nUS  "*  *"  C°miaed'  ^essor  grants,  leases  and  lets  exclusively  to  Lessee  the  following  described  land,  hereinafter 

X"  'an  ^nfoZ^W^lT^l^  ™  V"'  °f  ^  ^  ^  ^  ^h  Richland  H,Us'  Tarrant  County'  Texas'  "«  ^  a"  °f  Lot  2  Block  13,  Woodcrest 

Md  bem'^11 offto- land!  2Z°La  s  ^  I  rTfl^T,'  ^  aCC°rding  t0  *e  Plat  reCOrded  in  Volume  388"119  22  of  the  Plat  Records  of  Tarrant  County,  Texas 
Si  r™  ^Wdt  *  I  •    ?PeC!f.  PSf  IT  B      Grantland  10  NOrtheaSt  Cen,er"  Ltd"  dated  A"**  22'  2000  ^  filed  in  Volume  14488  Page  382  Deed  Records 

S^m^KlifiMSfi?  ?l4iBedf0rd  Eu'eSS  Rd"  North  Richland  Hills>  a<:c»rdi"g  *»  «>«  Ta^nt  County  Appraisal  District* 

lotion  an  ^n™T^^J^l°    ™  V"  °  r*  ^  SurVCy'  M0*  ^  Richland  Hi"8'  "  County'  Texas>       b-e  a11  °f  Lot  3  B1°*  13,  Woodcrest 

And  be,n'^ll  ^TH^Ia  V  x  h ^       ^       '  T™""  County,  Texas>  according  to  the  Plat  recorded  in  Volume  388-119  Page  22  of  the  Plat  Records  of  Tarrant  County  Texas 

tat  Coftv  Texl  5S?h1  h  h  ?P^Wa^CDDJefi  fr°m  BM-  Grant'and  t0  N0rtheast  Center'  Ltd-  dated  A»&st  22>  2000  and  fil«d  Volume  14488  Page  382  Deed  Records 
Tarrant  County,  Texas.  *Sa.d  lands  bemg  located  at  8743  Bedford  Euless  Rd.,  North  Richland  Hills,  according  to  the  Tarrant  County  Appraisal  District* 

orofteS  forftt^J  °f  T^™8  ~¥^-  *°"  ^  mOTe  °r  'eSS  (in°luding  3ny  interests  therei»  Lessor  may  hereafter  acquire  by  reversion,  prescription 

Th^X^Sf^&l  d-«'0PH>g,  producmg  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances  produced  in  association  therewth 
A^T^L      a  1  operations).  The  term  gas  as  used  herein  mcludes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases  In  addition  to  the  above- 

feas^prem ^i^LtZTT^T  f  7 f  P*  "  P^S  "  n°W  °™ed  by  Lessor  which  316  contiguous  or  adjacent  toTlv 7dest  bed 

L  l  aforementioned  cash  bonus,  Lessor  agrees  to  execute  at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or 

T^%ZX£™%£?  PUrP°Se     determlnmg      am0Unt  of  W  shut-in  royalties  hereunder. the  "umber  °{        acres  above  specified  shall  be  deemed  correct, 

«„h  J'  ™S  leaSXwhif  is  a  "Paid-uP"  ^ase  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of_3_years  from  the  date  hereof,  and  for  as  long  thereafter  as  oil  or  gas  or  other 
substances  covered  hereby  are  produced  m  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained  in  effect  pursuant  to  thfprovisls 

s^a^b^^^^Z  IwT68  t^fT", h?reunder  shaU  be  P^d  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's 

F      Slf  pr0duT°n' '°  bue  dellvered  at  Lessee  s  °Ption  to  Lessor  *  *e  wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities, 
Z2^h^etSlirfi^     T?lnS      T     56  Sl;Ch  Pr°dUCt,0n  M  ,he  We"head  market  prfce  then  prevailinS in  me  ^  field  (°r  lf  mere  is  no  ™*  Price  *«  jailing  in  the 

n^nt  7^  r,  P        S  reallZf  ty  LeSSee  fr°m  *e  S3le  there0f' less  a  P™P°rtionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the 

SSSfc!  nr  'r„nnH8VPr°Ce T"?  °r  0t  T  marre'ing  S,UCh  g3S  °f  °,her  substances.  Provided  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
SX^S^^™1^  f  production  of  slmilar  quahty  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is 
^Ite^^h^iTSrn  "T"*^  PT  C°ntraCtS  ent,f  ^  T  on  Ae  salne  or  nearest  Precedi«8  da*e  as  the  date  on  which  Lessee  commences  its  purchases  hereunder;  and  (c) 
hult  iTwlTjZZ  Z 1  v  ^  T  7  T\  We"S  °n  *e  leaS6d  PremiSeS  M  la"dS  P°0led  therewith  «  caPable  of  either  Producin8  oil  or  8as  or  other  substances  covered 

tit ^shall  neverthe^  h  delnT  K  are^t,ng  °R  hydraUl'C  ^  ?lmulation' but  such  or  wel'8  are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or 
rJauction  merefrom  hZ  ,  !,  ,P  ™8  Pay>"g —.es  for  the  purpose  of  maintaining  this  lease.  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or 
S^toto^rfteri^^?8        y  kT6'       L/TC  ShuMn  r°yalty  °f  °ne  d0llar  Per  acre  then  covered  ^  this  lea^,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit 

or  r?L,!ction7,r,fi  ^      below,  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in 

^rS^Tor'S^f  h1  '  ,Te;  T,Vlded  *?'  I?!f^e  iS  0thenViSe  b6ing  maintained  by  °Perati0nS'  OT  » P^-to  U  being  sold  by  Lessee  from  another  well  or  wells 
SSrZw  pooled  therewith  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production.  Lessee's  failure  to 
properly  pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease 

a^nt^ecd^n'!;  n™^^  ""^  ^  ^  ^  *  Paid.°r  tB^atd '°  LeSS°r  °r  *°  LeSSOT'S  Credit  in  at  Lessor's  addr^  ahnvP  or  its  successors,  which  shall  be  Lessor's  depository 

Lessor  or  t^llLZo^  Z  ^  Sf  '^Zf???*  *  ™  todm  ^  be  made  ™  ClffrenCy'  OT  "y  che°k  0r  by  draft  and  such  P3^^5  or  ^  * 

tt^^^iK?1^    T         ,  5  ^a"S  "I"  Stamped  enVel°pe  addreSSed  ,0  *e  deP°sitory  or  to  the  Lessor  at  the  last  address  known  to  Lessee  shall  constitute  proper  payment.  If 

^dffi^t  nrfT."*  SUC°^  ,  '  f  mSt,tUt'°n'  °r  ^  any  reaS°n  fai'  OT  fefUSe  ,0  aCCept  Payment  hereU"der'  UsSOr  Sha11'  at  LeSSee's  — '  ddivCT  to  "essee  a  proper 
recordable  instrument  naming  another  institution  as  depository  agent  to  receive  payments 

cooled  there^th'Sr^  "f1*!*^  ^  ab°Ve'  ^  ■        Which  *  U1Capable  of  Producing in  Payi"g  quantities  (hereinafter  called  "dry  hole")  on  the  leased  premises  or  lands 

XvtoZltZ  IveZtn^,  *  t  "  *  Payln8t  ™les).Permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries  pursuant  to  me  provisions  of  Paragraph  6 
Zwo^ZZt^J^ZTl  n  h,v  m       n6"?18  'f 56  ,S  nu  0thenvise  being  maintained  in  f0rce  il        n«ertheless  remain  in  force  if  Lessee  commences  operationTfor 

on  lh  d-  nole  o  with  89nH  ft"  Wf  °r  ^  °th^!Se  °^alnmg  °r  reSt°ring  pr0duCti0n  °n  6,5  leased  premises  or  lands  P°oled  therewith  within  90  days  after  completion 
force  bu  Lessee  Tit 7™  H  H  ^,  yS  ?  S"  CeSSatlu°n  °f  productlon-  If  at  ^  end  of  Primary  term,  or  at  any  time  thereafter,  this  lease  is  not  otherwise  being  maintained  in 
™  ^Snf '  'S.  ?h8  8  m  "8;  'ewoyk,ng  or  ^  othf  options  reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  lease  shall  remain  in  force  so  long  as  any 
herebv  as  lonl  tht<X m.vnKfaf  W,th  »o  cessation  of  more  than  90  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered 
he  eunder  Lessee  sh™  T  lP.™duC,t,0n„m  pay'nS  "uamitles  frora  ^  leased  Premis^  «  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities 
devX ?A  ^Weri t   f      t    W1S  °"  PrT'SeS  °r  landS  P°°led  therewith  38  3  reaSOnab'y  Pradent  °Perator  would  d"»  ™der  11,6  ™™  <*  similar  circumstances  to  (a) 

uZn^ShTT  u1"1  nS  ,t  e"  °,aPable  .°f  rdUCmg  m  PayiD8  qUanti,ieS  °"  the  leased  premises  or  lands  PO"1^  therewitlr,  or  (b)  to  protect  the  leased  premises  from 
provnte Therein.        8    '  ^       '  aDdS  n<"  P°°led  ^  ^  be  110  C0Venant  t0  dri»  «Pl°ratory  wells  or  any  additional  wells  except  as  expressly 

to  any  or  ^ta^^^hl'l!li,,,^,l,e  0>!!8aw  '°  Z  ^       °f     leaSed  PremiSeS  °f  intereSt  ,herein  with  any  0ther  lands  0r  interests' as  ,0  "V  or  311  deP*s  or  zones.  ™d  a^ 

LTal  he  lel^L       h  I  f '      ^     T  °r        ^  commencement  of  Production,  whenever  Lessee  deems  it  necessary  or  proper  to  do  so  in  order  to  prudently  develop  or 

horizontal  cSta^n^^  M  ?  P°     8  *  eX'Stf  ^  ^  '°  ^  ^  ^  "  ''"^  The       fom,ed  by  "»*  p0oling  for  m  oil  wel1  which  is  n°l  a 

tol3ce  on7/  nm^H  A  t  T      TS  "  k  a  maxTfUm  aCreage  t0lerance  ofl0%'  »d  for  a  gas  wel1  or  a  horizo«tal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage 

oemted  bv  »»  JSZnltf A8?  7  may  be  !0rmed  0ll„WelV°r  gaS  We"  °r  h°riZOntal  C0mpleti0n  t0  conform  ,0  ^  wel1  sPacin8  or  densi(y  Pa«em  that  may  be  prescribed  or 

uT^^S^T^  M  'Si  Tng  JU?sdl^°n  ,0  doso-  For  *e  PurPose  of  *e  Agoing,  me  terms  "oil  well"  and  "gas  well"  shall  have  the  meanings  prescribed  by  applicable 
ZZ  tlTZ ™  i  ^.nnnnf  n°Kdf  T11  'S  S°  PT  "0il  We""  meanS  3  We"  3,1  initial  gas"oil  ratio  of  less  ^  100'000  cubic  per  barrel  and  ^as  well" 
ft^nf        T  T  !  8  °  CUblC  fcet  °r  m°re  PCr  barre1' based  on  24-hour  Pfoduction  test  conducted  under  normal  producing  conditions  using  standard  lease  separator 

^Trl!TI!^  Tr  eqmpment;  30,3  "'V611"  "i10"201"31  completion"  meats  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the 
drffinl  orTePZr^™tinLTC1r8     ^    f  ^  ^  °f  ^  *  "  deC,3ration  describing  1,16  unit  3,1(1  sta,in8      effec'ivc  date  of  pooling.  Production, 

^^S^r^"ha,m,,t  "I       '  f"  °r  ^  Part  °f  0,6  le3S6d  PremiSeS  811311  be  tteatod  38  if  "  Were  production'  drillin8  or  reworking  operations  on  the  leased 

^b  ar^  rthe  tota  m^^"*     ^  f        Y  "  CalCUla!;ed  ^     ^  Pr°POrti°n  °f  *«  t0tal       produCtion  which  4116  net  acreage  covered  by  th,s  lease  and  included  in  the 

rid thereunder  ™d  ^ « Tn  h      *      '  ^uu"  ™S  Pr°P°rtl°n  °f      Pr°duCti°n  is  3°Id  by  LeSiee'  Pooiin«  in  onB  OT  more  insiw™  sha11  "ot  ^usl  Lessee's  pooling 

of  Droduction  in  ^rlr         f      t  ?h     T™?  "8    5  '  °bllg3tl°n  t0  ^  my       f°nned  hereunder  by  CP3"8'™  or  contraction  or  both,  either  before  or  after  commencement 

dSnSr^  h      T  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental  authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage 

retZ  To  thTextent  anv  noZnTfT       7^  *  ^  TH  *  LeMBe  ^  fi'e  °f  reC°rd  3  ™tten  declar3tion  describi°g  *e  revised  unit  and  stating  the  effective  date  of 

hereZer  Ll  the  ^LZ    ,  H        ^1 TT*  k  '        ,  m  f  ^  ""^  ^  by  Virt"e  °f  SUCh  reVisi°n' the  Pr°p0rtion  °f       Produc,ion  on  whicb  royalties  are  payable 

of  reZ L  ^Lt  ^uLt  ^     t  aCC°rdlngly-  ^  **m  absence  of  production  ,n  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof,  Lessee  may  terminate  the  unit  by  filing 
of  record  a  written  declaration  describing  the  unit  and  stating  the  date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests 

oremises  or  ZZ^TJ^  t      T1  ™  ^  °*  ^       °f  *"  lea"d  PremiseS'  the  r0yaltieS  3nd  shut-in  royalties  Payablc  hereunder  for  any  well  on  any  part  of  the  leased 

premises  or  lands  pooled  therewith  shall  be  reduced  to  the  proportion  that  Lessor's  interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral  estate  in  such  part  of  the  leased  premises 

of  Ifa Partes  Cemdl 'stn  exrnHinr,h  68366  hertUnderm3y  be. 3Ssigned'  devised  or  othe™ise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the  rights  and  obligations 
rirtr?  ^mriT^^  ^  f  r  rfP  T  ,'  TSS'  eXeCUt0rS•  3dmmlstrators>  successors  and  assigns.  No  change  in  Lessor's  ownership  shall  have  the  etTect  of  reducing  the 
»,fr,„ri,Z^ T8  8  L°bhg3tl0nS  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days  after  Lessee  has  been  furnished  the  original  or  certified  or  duly 
form  of  HilkionP^    ^  T^f^  ?"*  ^  ownershiP t0  me  satisfaction  of  Lessee  or  until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual 

SIT  ,L  T  f  I  SV?  f  ,t  °  my  PerS°n  entltled  t0  8hut-in  r0y3ltieS  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's 
f  '"H^  „  ITa  01  rSlgna 1  m&,  "  3t  any  t'?etw0  °r  more.Persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to 
U  eir  credit  in  the  depository,  either  jointly  or  separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of 
all  obligations  thereafter  ansmg  with  respect  to  the  transferred  iflterest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
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Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to  pay  or  tender  shut-in 
royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

9.  Lessee  may,  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered 
by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released.  If  Lessee  releases  all  or  an  undivided 
interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced  in  accordance  with  the  net  acreage  interest  retained 
hereunder. 

10.  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in  primary  and/or 
enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be  reasonably  necessary  for  such  purposes, 
including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines,  tanks,  water  wells,  disposal  wells,  injection  wells,  pits,  electric 
and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce,  store,  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of 
cost,  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises,  except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased 
premises  or  lands  pooled  therewith,  the  ancillary  rights  granted  herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other 
partial  termination  of  this  lease;  and  (b)  to  any  other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith. 
When  requested  by  Lessor  in  writing,  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on 
the  leased  premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent,  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements  now  on 
the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  time  to  remove  its  fixtures,  equipment  and  materials,  including 
well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

11.  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority  having 
jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking,  production  or  other 
operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits,  equipment,  services,  material,  water,  electricity,  fuel,  access  or 
easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  riot,  strike  or  labor  disputes,  or  by  inability  to  obtain  a  satisfactory  market  for  production  or 
failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's  control,  this  lease  shall  not  terminate  because  of  such  prevention  or 
delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof.  Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease 
when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  interrupted. 

12.  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offering  to  purchase  from  Lessor  a  lease 
covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon  expiration  of  this  lease,  Lessor 
hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered  and  all  other  pertinent  terms  and  conditions  of 
the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  prior  and  preferred  right  and  option  to  purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the 
offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer. 

13.  No  litigation  shall  be  initiated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  90  days  after  Lessor  has  given  Lessee  written  notice  fully 
describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  within  such  period.  In  the  event  the  matter  is  litigated  and  there  is  a  final  judicial  determination 
that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable  time  after  said  judicial  determination  to  remedy  the 
breach  or  default  and  Lessee  fails  to  do  so. 

14.  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  well  bore  easement  under  and 
through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  surface  locations  of  which  are  situated  on  other  tracts  of  land  and  which 
are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit.  Such  subsurface  well  bore  easements  shall  run 
with  the  land  and  survive  any  termination  of  this  lease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee's  option  may  pay  and  discharge  any  taxes,  mortgages  or  liens 
existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option,  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to  whom  payment  is  made,  and,  in  addition  to 
its  other  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-in  royalties  otherwise  payable  to  Lessor  hereunder.  In  the  event  Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's 
title,  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest,  until  Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved. 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease,  Lessee  shall  not  have  any  rights  to  use  the  surface  of  the  leased  premises  for  drilling  or  other  operations. 

17.  This  lease  may  be  executed  in  counterparts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  one  original. 

DISCLAIMER  OF  REPRESENTATIONS:  Lessor  acknowledges  that  oil  and  gas  lease  payments,  in  the  form  of  rental,  bonus  and  royalty,  are  market  sensitive  and  may  vary  depending  on 
multiple  factors  and  that  this  Lease  is  the  product  of  good  faith  negotiations.  Lessor  understands  that  these  lease  payments  and  terms  are  final  and  that  Lessor  entered  into  this  lease  without 
duress  or  undue  influence.  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market  conditions.  Lessor  acknowledges  that  no  representations  or  assurances  were  made  in 
the  negotiation  of  this  lease  that  Lessor  would  get  the  highest  price  or  different  terms  depending  on  future  market  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this 
transaction  based  upon  any  differing  terms  which  Lessee  has  or  may  negotiate  with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's  heirs,  devisees, 
executors,  administrators,  successors  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 

LESSOR  (WHETHER  ONE  OR  MORE) 


BG  RENTALS,  LLC,  GENERAL  PARTNER  FOR 
NORTHEAST  PLAZA,  LTD. 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


This  instrument  was  acknowledged  before  me  on  the 


TP 


dav  of  fV\a>UL^\ 


2010,  by 


Notary's  commission  expires:  — |^  ^  _  2.C  \  "2- 


2010,  by  JO  GRANTLAND,  MANAGING 


PARTNER  of  BG  RENTALS  LLC,  GENERAL  PARTNER  FOR  NORTHEAST  PLAZA,  LTD.  on  behalf  of  said  corporation. 


Notary's  commission  expires:  .  "%DV2~ 


i 
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SUZANNE  HENDERSON 


COUNTY  CLERK 
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ANY  PROVISION  WHICH  RESTRICTS  THE  SALE,  RENTAL  OR  USE  OF  THE  DESCRIBED  REAL  PROPERTY 
BECAUSE  OF  COLOR  OR  RACE  IS  INVALID  AND  UNENFORCEABLE  UNDER  FEDERAL  LAW. 


Prepared  by:  DBWARD 


